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Secretary o « LR S
Interstate Commerce Commission AMEBSIAIE ol CoMMISSIoN

Washington, D.C. 20423

Re: Section 20c Filing: North
American Car Corporation
("North American") Lease

" dated as of April 15, 1977,
and assignment thereof.

Dear Mr. Secretary:
Enclosed for recording under Section 20c of the
Interstate Commerce Act are 3 executed counterparts of the

Lease ("Lease") dated as ¢f April 15, 1977, between North

American, 222 S. Riverside Plaza, Chicago, Illinois 60606

"and B.A. Léase Assets, Inc. ("Lessor"), Bank of America

( -y P.O. Box 37070, San Francisco, California 94137, and

the Assignment of Lease and Agreement ("Assignment") dated

April 15, 1977, by and between Lessor and Continental Illinois
. National Bank and Trust Company of Chicago, as Agent ("Agent"),

35:3 231 S. LaSalle Street, Chicago, Illinois 60693.

Under the Lease North American leases the equipment
described therein from the Lessor in accordance therewith,
and assigns to the Lessor as security for North American's:
obligaticns under the Lease all amounts due and payable
under any sublease of the Equipment or any guaranty thereof.
Under the Assignment the Lessor assigns its interest in the
Lease to and agrees with the Agent in accordance therewith:
(including its interest in any sublease of the Equipment or
any guaranty of rentals thereof.)

Also enclosed is a check payable to the Interstate
Commerce Commission, in the amount of $$6.00 as the recording
- fee for the Lease and the Assignment.

Pursuant to the Commission's rules and regulations
for the:recording of certain documents under Section 20c of the

Q} ROGER A. NOBACK NORTH AMERICAN CAR CORPORATION
VICE PRESIDENT—LAW 222 SOUTH RIVERSIDE PLAZA * CHICAGO, ILLINOIS 60606 U.S.A. * (312) 648-4105 * TELEX 25-5222
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Interstate Commerce Act, ycu are hereby requested to duly
file two of the enclosed counterparts for record in your
office and to return the remairing counterparts, -together
with the Secretary's Certificate of Recording, to the
messenger making this delivery.

If you have any questions, please contact me.

Very truly yours,

/dal



Wnterstate Commeree Commission
Washington, B.C. 20423 ' 7/15/77

QFFICE OF THE SECRETARY

Roger A. NoBack

North American Car Corp. _.
222 South Riverside Plaza
Chicago, Illinois 60606

Dear Sir:

The enclosed document(s) was recorded purstiant to the

provisions of Section 20(c) of the Interstate Commerce Act‘, |

49 U.S.C. 20(c), on at | ,
©h0 ansprr 10 55am
and ‘assigned recordation number(s) 8884 & 288 4_ A
| —_ | Siﬁ/cene/is/i)urs,
AL "’

#

f/J L . ,/,--:A//
H.G. Hommey Jf.
Acting Secretary

Enclosure(s)

 SE-30-T
(6/77)
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LEASE OF RAILROAD EQUIPMENT

Dated as of April 15, 1977,

BETWEEN

NORTH AMERICAN CAR CORPORATION,
Lessee

AND

B. A. LEASE ASSETS, INC.,
Lessor




LEASE OF RAILROAD EQUIPMENT dated as of April 15, 1977,
between NORTH AMERICAN CAR CORPORATION (hereinafter called the
Lessee), and B. A. LEeASE Assers, INc. (hereinafter, together with its
successors and assigns, called the Lessor).

WHEREAS the Lessor is entering into a conditional sale agreement dated
as of the date hereof with CONTINENTAL ILLINOIS NATIONAL BANK AND
TrusT CoMPANY OF CHICAGO, acting as Agent under a Finance Agreement
dated as of the date hereof (such agreement, together with any supplements
thereto, being hereinafter referred to as the Security Document and said
bank so acting being hereinafter called the Vendor), wherein the Vendor
will agree to acquire from and sell to the Lessor security title to the units of
railroad equipment described in Schedule A hereto (hereinafter called the
Units); T

WHEREAS the Lessee has entered into an interim lease dated May 17,
1977, with the Lessor, providing for the leasing of all the Units or such lesser
number as are delivered and accepted on or prior to June 30, 1977, as
provided in an equipment purchase agreement dated as of the date hereof
(hereinafter called the Equipment Purchase Agreement) with respect to the
Units;

WHEREAS the Lessee and the Lessor desire to amend and restate and
supersede such interim lease in its entirety (including without limitation the
provisions of the Interim Lease set forth in Schedule A thereto relating to
amounts paid or accrued thereunder), such amended and restated lease to
be at the rentals and for the terms and upon the conditions hereinafter
provided; _

WHEREAS the Lessor is assigning for security purposes under the
Security Document its rights in, to, and under this Lease to the Vendor
pursuant to an Assignment of Lease and Agreement dated as of the date
hereof (hereinafter called the Lease Assignment);

WHEREAS the Lessee is entering into a Lessee’s Consent and Agreement,
dated the date hereof (hereinafter called the Consent), pursuant to which
the Lessee is consenting to the assignment of the Lease to the Vendor;

Now, THEREFORE, in consideration of the premises and of the rentals to
be paid and the covenants hereinafter mentioned to be kept and performed
by the Lessee, the Lessor hereby leases the Units to the Lessee upon the
following terms and conditions:

§ 1. Net Lease. This Lease is a net lease and the Lessee shall not be
entitled to any abatement of rent, reduction thereof or setoff against rent,
including, but not limited to, abatements, reductions or setoffs due or alleged
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to be due by reason of any past, present or future claims of the Lessee
against the Lessor or the Vendor or otherwise whether under this Lease, the
Security Document or otherwise nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obligations of the Lessor
or the Lessee be otherwise affected, by reason of any defect in or damage to
or loss of possession or loss of use or destruction of all or any of the Units
from whatsoever cause, any liens, encumbrances or rights of others with
respect to any of the Units, the prohibition of or other restriction against the
Lessee’s use of all or any of the Units, the interference with such use by any
person or entity, the invalidity or unenforceability or lack of due author-
ization of this Lease, any insolvency of or the bankruptcy, reorganization or
similar proceeding against the Lessee, or for any other cause whether similar
or dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the rents
and other amounts payable by the Lessee hereunder shall continue to be
payable in all events in the manner and at the times herein provided unless
the obligation to pay the same shall be terminated pursuant to the express
provisions of this Lease. To the extent permitted by applicable law, the
Lessee hereby waives any and all rights which it may now have or which at
any time hereafter may be conferred upon it, by statute or otherwise, to
terminate, cancel, quit or surrender the lease of any of the Units except in
accordance with the express terms hereof. Each rental or other payment
made by the Lessee hereunder shall be final and the Lessee shall not seek to
recover all or any part of such payment from the Lessor for any reason
whatsoever.

§ 2. Delivery and Acceptance of Units. The Lessor hereby appoints the
Lessee its agent for inspection and acceptance of the Units pursuant to the
Equipment Purchase Agreement. The Lessor will cause each Unit to be
delivered to the Lessee at the point or points within the United States of
America at which such Unit is delivered to the Lessor under the Equipment
Purchase Agreement. Upon such delivery, the Lessee will cause an
employee of the Lessee to inspect the same, and if such Unit is found to be
acceptable, to accept delivery of such Unit and execute and deliver to the
Lessor a certificate of acceptance substantially in the form of Annex B to the
Equipment Purchase Agreement (hereinafter called the Certificate of Ac-
ceptance) stating that such Unit has been inspected and accepted on behalf
of the Lessee and the Lessor on the date of such Certificate of Acceptance
and is marked in accordance with § 5 hereof, whereupon such Unit shall be
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deemed to have been delivered to and accepted by the Lessee and shall be
subject thereafter to all the terms and conditions of this Lease.

§ 3. Rentals. The Lessee agrees to pay to the Lessor as rental for each
Unit subject to this Lease 40 consecutive semiannual rental payments with
respect to each Unit subject to this Lease, payable on January 1 and July 1
in each year commencing July 1, 1978. The 40 semiannual rental payments
due on each January 1, and July | in each year commencing on July 1, 1978,
with respect to each Unit subject to this Lease shall each be in an amount
equal to 4.07560% of the Purchase Price (as defined in the Equipment
Purchase Agreement) of such Unit; it being understood, however, that the
amount of the rentals payable on any payment date shall in any event be an
amount sufficient to satisfy the obligations of the Lessor under the Security
Document due on such date.

The rentals payable hereunder are subject to adjustment as provided in
a Participation Agreement dated as of the date hereof relating to the Units
(hereinafter called the Participation Agreement) between the Lessor and
the Lessee; provided, however, that no such adjustment shall reduce the
amount of rentals due on any payment date below that which is necessary to
satisfy the obligations of the Lessor under the Security Document on such
date.

If any of the semiannual rental payment dates referred to above is not a
business day the semiannual rental payment otherwise payable on such date
shall be payable on the next succeeding business day. The term “business
days” as used herein means calendar days, excluding Saturdays, Sundays
and any other day on which banking institutions in New York, New York,
San Francisco, California, or Chicago, Illinois are authorized or obligated to
remain closed.

Unless the Lease Assignment is not executed and delivered and for so
long as any of the Conditional Sale Indebtedness (as defined in the Security
Document) shall remain unpaid, the Lessor irrevocably instructs the Lessee .
to make all the payments provided for in this Lease at the principal office of
the Vendor, for the account of the Lessor, in care of the Vendor, with
instructions to the Vendor first, to apply such payments to satisfy the
obligations of the Lessor under the Security Document, known to the
Vendor to be due and payable on the date such payments are due and
payable hereunder, and second, so long as no event of default under the
Security Document shall have occurred and be continuing, to pay any
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balance promptly to the Lessor or to the order of the Lessor in immediately
available funds at such place as the Lessor shall specify in writing. If the
Lease Assignment is not executed and delivered, all payments provided for
in this Lease shall be made at such place as the Lessor shall specify in
writing. The Lessee agrees to make each payment provided for herein as
contemplated by this paragraph in immediately available funds in the city
where such payment is to be made.

§ 4. Term of Lease. The term of this Lease as to each Unit shall begin
on the date of delivery and acceptance of such Unit hereunder and, subject
to the provisions of §§ 7, 10 and 13 hereof, shall terminate on the date on
which the final payment of rent in respect thereof is due pursuant to § 3
hereof.

Notwithstanding anything to the contrary contained herein, all rights
and obligations of the Lessee under this Lease and in and to the Units are
subject to the rights of the Vendor under the Security Document. If an event
of default should occur under the Security Document, the Vendor may
terminate this Lease (or rescind its termination), all as provided therein;
provided, however, that so long as (i) no Event of Default exists hereunder,
(ii) the Lessee is complying with the provisions of the Consent and (iii) the
Vendor is entitled to apply the Payments as defined in the Lease Assignment
in accordance with the Lease Assignment, this Lease may not be terminated
and the Lessee shall be entitled to the rights of possession, use and
assignment provided under § 12 hereof in respect of such Units.

§ 5. Identification Marks. The Lessee will for the benefit of the Lessor
and the Vendor cause each Unit to be kept numbered with the identifying
number set forth in Schedule A hereto, or in the case of any Unit not there
listed such identifying number as shall be set forth in any amendment or
supplement hereto extending this Lease to cover such Unit, and will keep
and maintain, plainly, distinctly, permanently and conspicuously marked on
each side of each Unit, in letters not less than one inch in height, the words
“Ownership Subject to a Security Agreement Filed under the Interstate
Commerce Act, Section 20¢” or other appropriate words designated by the
Lessor, with appropriate changes thereof and additions thereto as from time
to time may be required by law in order to protect the Lessor’s and Vendor’s
title to and property in such Unit and the rights of the Lessor under this
Lease and of the Vendor under the Security Document. The Lessee will not
place any such Unit in operation or exercise any control or dominion over
the same until such words shall have been so marked on both sides thereof



and will replace promptly any such words which may be removed, defaced
or destroyed. The Lessee will not change the identifying number of any
Unit unless and until (i) a statement of new number or numbers to be
substituted therefor shall have been filed with the Vendor and the Lessor
and filed, recorded and deposited by the Lessee in all public offices where
this Lease and the Security Document shall have been filed, recorded and
deposited and (ii) the Lessee shall have furnished the Vendor and the
Lessor an opinion of counsel to the effect that such statement has been so
filed, recorded and deposited, such filing, recordation and deposit will
protect the Vendor’s and the Lessor’s interests in such Units and no filing,
recording, deposit or giving of notice with or to any other federal, state or
local government or agency thereof is necessary to protect the interests of the
Vendor and the Lessor in such Units while operating in any jurisdiction
wherein the Security Document or any instrument in respect thereof has
been or is required to be filed, registered, deposited or recorded as provided
in Article 19 of the Security Document.

Except as provided in the immediately preceding paragraph, the Lessee
will not allow the name of any person, association or corporation to be
placed on any Unit as a designation that might be interpreted as a claim of
ownership; provided, however, that the Units may be lettered with the names
or initials or other insignia customarily used by the Lessee, its affiliates or
any authorized sublessee.

§ 6. Taxes. All payments to be made by the Lessee hereunder will be
free of expense to the Lessor for collection or other charges and will be free
of expense to the Lessor with respect to the amount of any local, state,
federal or foreign taxes (other than any United States federal income tax
[and, to the extent that the Lessor receives credit therefor against its United
States federal income tax liability, any foreign income tax] payable by the
Lessor in consequence of the receipt of payments provided for herein and
other than the aggregate of all state or city income taxes or franchise taxes
measured solely by net income based on such receipts, or gross receipts taxes
[other than gross receipts taxes in the nature of sales or use taxes], up to the
amount of any such taxes which would be payable to the state and city in
which the Lessor has its principal place of business without apportionment
to any other state, except any such tax which is in substitution for or relieves
the Lessee from the payment of taxes which it would otherwise be obligated
to pay or reimburse as herein provided) or license fees, assessments,
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charges, fines or penalties other than fines or penalties imposed on or with
respect to taxes for which the Lessor is not indemnified under this § 6 (all
such expenses, taxes, license fees, assessments, charges, fines and penalties
being hereinafter called impositions) hereafter levied or imposed upon or in
connection with or measured by this Lease or any sale (other than a
voluntary disposition by the Lessor while no Event of Default shall have
occurred and be continuing hereunder), rental, use, payment, shipment,
delivery or transfer of title under the terms hereof or the Equipment
Purchase Agreement or the Security Document, all of which impositions the
Lessee assumes and agrees to pay on demand in addition to the payments to
be made by it provided for herein. The Lessee will also pay promptly all
impositions which may be imposed upon any Unit or for the use or
operation thereof or upon the earnings arising therefrom (except as
provided above) or upon the Lessor solely by reason of its ownership
thereof and will keep at all times all and every part of such Unit free and
clear of all impositions which might in any way affect the title of the Lessor
or result in a lien upon any such Unit; provided, however, that the Lessee
shall be under no obligation to pay any impositions of any kind so long as it
is contesting in good faith and by appropriate legal proceedings such
impositions and the nonpayment thereof does not, in the opinion of the
Lessor, adversely affect the title, interest, property or rights of the Lessor
hereunder or the Vendor under the Security Document or subject the Lessor
or the Vendor to personal liability for which adequate indemnity shall not
have been given. If any impositions shall have been charged or levied
against the Lessor directly, are not being contested by the Lessee as
hereinabove provided, and have been paid by the Lessor, then the Lessee
shall reimburse the Lessor on presentation of an invoice therefor.

In the event that the Lessor shall become obligated to make any
payment to the Vendor or otherwise pursuant to any correlative provision of
the Security Document not covered by the foregoing paragraph of this § 6,
the Lessee shall pay such additional amounts (which shall also be deemed
impositions hereunder) to the Lessor as will enable the Lessor to fulfill
completely its obligations pursuant to said provision.

In the event any reports with respect to impositions are required to be
made, the Lessee will either make such reports in such manner as to show
the interests of the Lessor and the Vendor in such Units or notify the Lessor
and the Vendor of such requirement and make such reports in such manner
as shall be satisfactory to the Lessor and the Vendor.
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In the event that, during the continuance of this Lease, the Lessee
becomes liable for the payment or reimbursement of any imposition,
pursuant to this § 6, such liability shall continue, notwithstanding the
expiration of this Lease, until all such impositions are paid or reimbursed by
the Lessee.

§ 7. Payment for Casualty Occurrences; Insurance. In the event that
any Unit shall be or become worn out, lost, stolen, destroyed, or irreparably
damaged, or permanently rendered unfit from any cause whatsoever, or
taken or requisitioned by condemnation or otherwise (such occurrences
being hereinafter called Casualty Occurrences) during the term of this
Lease, any extended term thereof or until such Unit shall have been returned
in the manner provided in § 14 hereof, the Lessee shall promptly and fully
notify the Lessor and the Vendor with respect thereto. On the rental
payment date next succeeding such notice, the Lessee shall pay to the Lessor
an amount equal to the rental payment or payments in respect of such Unit
due and payable on such date plus a sum equal to the Casualty Value (as
hereinafter defined) of such Unit as of the date of such payment in
accordance with the schedule set out below in this § 7. Upon the making of
such payment by the Lessee in respect of any Unit, the rental for such Unit
shall cease to accrue, the term of this Lease as to such Unit shall terminate
and (except in the case of the loss, theft or complete destruction of such
Unit) the Lessor shall be entitled to recover possession of such Unit. If the
date upon which the making of such payment by the Lessee in respect of any
Unit is required as aforesaid shall be after the term of this Lease in respect
of such Unit has expired, no rental for such Unit shall accrue after the end of
such term but the Lessee, in addition to paying the Casualty Value for such
Unit (which shall be the same percentage of the Purchase Price as is
indicated in the schedule below opposite the last rental payment date), shall
pay interest thereon from the end of such term to the date of such payment
at the rate of 9.95% per annum. The Lessor hereby appoints the Lessee its
agent to dispose of any Unit suffering a Casualty Occurrence or any
component thereof, before or after the expiration of this Lease, at the best
price obtainable on an “as is, where is” basis. Provided that the Lessee has
previously paid the Casualty Value to the Lessor, the Lessee shall be entitled
to the proceeds of such sale to the extent they do not exceed the Casualty
Value of such Unit, and shall pay any excess to the Lessor after deduction
from such excess of the reasonable expenses of the Lessee (and a reasonable
profit thereon) incident to such sale.



8

The Casualty Value of each Unit as of the payment date on which
payment is to be made as aforesaid shall be that percentage of the Purchase
Price of each such Unit as is set forth in the following schedule opposite such

date:
Percentage

Units other
than Section Section

Date 48(d) Units 48(d) Units
July I, 1978 oieceiieneeeeneereeeeseeeneenne 109.452% 106.295%
January 1, 1979 e 110.081 105.140
July 1, 1979 e, 111.439 104.418
January 1, 1980 ...cociiiiiiiiiinimeecccneeaneene 112.476 103.436
July L, 1980 o 113.250 102.380
January 1, 1981 ..., 113.711 101.269
July L1981 e 108.383 99.750
January 1, 1982 ... 108.280 98.525
July 1, 1982 e 107.915 97.240
January 1, 1983 L 107.264 95.893
July I, 1983 e, 99.562 94.128
January 1,1984 ..., 98.085 92.648
July I, 1984 ...eicciececreneeneeteeeasnenas 96.536 91.100
January 1, 1985 ..t 94.917 89.481
July 1, 1985 e 86.180 87.435
January 1, 1986 .....cccciiviinnicninrinininccneneenaecnns 84.409 85.665
July 1, 1986 ... 82.558 83.813
January 1, 1987 ..ot 80.622 81.877
July I, 1987 e rnereseaceeenenaenrens 78.597 79.853
January 1, 1988 ..o, 76.480 77.735
July 1, 1988 ..o, 74.266 75.522
January 1, 1989 ... 71.951 73.207
July 1, 1989 ., 69.530 70.786
January 1,1990 .....oocoiiiieiiiieceeeee e, 67.035 68.256
July 1, 1990 .t eeneens 64.502 65.674
January 1, 1991 ..o, 61.928 63.038
July L1991 e 59.291 60.348
January 1,1992 .. 56.612 57.604
July 1, 1992 e 53.870 54.804
January 1, 1993 .., 51.084 51.949
July L, 1993 et 48.233 49.037
January 1,1994 ., 45.339 46.067
July 1, 1994 e, 42.376 43.038
January 1, 1995 e 39.369 39.950
July L, 1995 e, 36.292 36.801
January 1, 1996 ..., 33.169 33.589
July 1, 1996 ..ot 29972 30.315
January 1, 1997 .o 26.730 26.976
July L1997 e 23.410 23.572

January 1,1998 and thereafter 20.000 20.000
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The Lessee agrees that it will in any event pay an amount in respect of
the Casualty Value of any Unit at least equal to the Casualty Value payment
required to be made by the Lessor under Article 7 of the Security Document.
The Casualty Values hereinbefore set forth are subject to adjustment
pursuant to the Participation Agreement; provided that no such adjustment
shall reduce the Casualty Values below that which is necessary to satisfy the
obligations of the Lessor under the Security Document.

Except as hereinabove in this § 7 provided, the Lessee shall not be
released from its obligations hereunder in the event of, and shall bear the
risk of, any Casualty Occurrence to any Unit from and after delivery and
acceptance thereof by the Lessee hereunder.

The Lessee will, at all times while this Lease is in effect, at its own
expense, cause to be carried and maintained property insurance in respect of
the Units at the time subject hereto, and public liability insurance, in
amounts and against risks customarily insured against by the Lessee in
respect of similar equipment owned or operated by it and the benefits
thereof shall be payable to the Vendor, the Lessor and the Lessee, as their
interests may appear, so long as the indebtedness, if any, evidenced by the
Security Document shall not have been paid in full, and thereafter to the
Lessor and the Lessee as their interests may appear. Lessee will deliver
certificates evidencing any insurance effected or in force in accordance with
the provisions of this paragraph and will cause such certificates to be
endorsed so as to obligate the insurers thereunder to notify the Lessor at
least 30 days in advance of any pending cancelation or material modi-
fication. Any policies of insurance carried in accordance with this paragraph
shall name the Lessor as an additional named insured as its interests may
appear. If the Lessor shall receive any insurance proceeds or condemnation
payments and the Lessee shall have made full payment pursuant to this § 7
without deduction for such insurance proceeds or such condemnation
payments, the Lessor shall pay such proceeds or condemnation payments to
the Lessee up to an amount equal to the sum of (x) the Casualty Value with
respect to a Unit paid by the Lessee, plus (y) the reasonable expenses of the
Lessee (and a reasonable profit thereon) incident to the handling of such
proceeds or payments. Any balance of such proceeds or condemnation
payments shall remain the property of the Lessor. All insurance proceeds
received by the Lessor in respect of any Unit not suffering a Casualty
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Occurrence shall be paid to the Lessee upon proof satisfactory to the Lessor
that any damage to such Unit in respect of which such proceeds were paid
has been fully repaired.

§ 8. Reports. On or before May 1 in each year commencing with the
calendar year 1978, the Lessee will furnish to the Lessor and the Vendor an
accurate statement (a) setting forth as at the preceding December 31 the
amount, description and numbers of all Units then undergoing repairs
(other than running repairs) or that are then withdrawn from use pending
repairs (other than running repairs) and such other information regarding
the condition and state of repair of the Units as the Lessor or the Vendor
may reasonably request and (b) stating that, in the case of all Units
repainted or repaired during the period covered by such statement, the
numbers and the markings required by §5 hereof and the Security
Document have been preserved or replaced. The Lessor shall have the right
by its agents and at its own expense to inspect the Units and the Lessee’s
records with respect thereto at such reasonable times as the Lessor may
request during the continuance of this Lease; provided, however, that the
Lessee shall not be required to assemble the Units of Equipment for
purposes of such inspection.

The Lessee agrees to furnish the Lessor and the Vendor (i) as soon as
practicable after the end of each of the first three quarterly fiscal periods in
each fiscal year of the Lessee, and in any event within 60 days thereafter,
copies of the consolidated balance sheet of the Lessee and its consolidated
subsidiaries as of the end of each such quarter and consolidated statements
of income and of surplus of the Lessee and its consolidated subsidiaries for
each such quarter and (in the case of the second and third quarters) for the
portion of the fiscal year ending with such quarter, setting forth in each case
in comparative form, the figures for the corresponding periods in the
previous fiscal year, all in reasonable detail and certified as complete and
correct, subject to changes resulting from year-end adjustments, by a
principal financial officer of the Lessee; (ii) as soon as practicable after the
end of each fiscal year of the Lessee, and in any event within 120 days
thereafter, copies of the consolidated balance sheet of the Lessee and its
consolidated subsidiaries at the end of such year, and consolidated state-
ments of income and of surplus of the Lessee and its consolidated
subsidiaries for such year, setting forth in each case in comparative form the
figures for the previous fiscal year, all in reasonable detail and accompanied
by an opinion thereon of independent certified public accountants of
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recognized national standing selected by the Lessee which opinion shall state
that such financial statements have been prepared in accordance with
generally accepted accounting principles consistently applied (except for
changes in accounting principles or in the application thereof in which such
accountants concur) and that the examination of such accountants in
connection with such financial statements has been made in accordance with
generally accepted auditing standards and accordingly included such tests of
the accounting records and such other auditing procedures as were consid-
ered necessary in the circumstances; (iii) promptly upon receipt thereof,
copies of each other opinion submitted to the Lessee by independent
accountants in connection with any examination made by them of any other
financial statements of the Lessee in accordance with generally accepted
auditing standards; (iv) promptly upon their becoming available, copies of
periodic reports and any registration statement or prospectus filed by the
Lessee or any subsidiary of the Lessee with any securities exchange or with
the Securities and Exchange Commission or any successor agency; (v)
immediately upon becoming aware of the existence of any condition or
event which constitutes an Event of Default under the Lease or an event of
default under the Security Document, a written notice which specifies the
nature of the claimed Event of Default and what action the Lessee is taking
or proposes to take with respect thereto; (vi) immediately upon becoming
aware that any holder of interest in the aggregate Conditional Sale
Indebtedness then outstanding has given notice or taken any action in
respect to a claimed Event of Default under the Lease or an event of default
under the Security Document, a written notice specifying the notice given or
action taken by such holder and the nature of the claimed event of default
and what action the Lessee is taking or proposes to take with respect thereto;
and (vii) with reasonable promptness, such other data as from time to time
may be reasonably requested.

Each set of financial statements delivered to the Lessor and the Vendor
will be accompanied by a certificate of the President or Vice President and
Treasurer, an Assistant Treasurer, the Controller or an Assistant Controller
of the Lessee setting forth that the signers have reviewed the relevant terms
of this Lease, the Security Document, the Lease Assignment and the Consent
and have made, or caused to be made, under their supervision a review of
the transactions or conditions of the Lessee and its subsidiaries from the
beginning of the accounting period covered by the income statements being
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delivered therewith to the date of the certificate and that such review has not
disclosed the existence during such period of any condition or event which
constitutes an Event of Default under this Lease or an event of default under
the Security Document or if any such condition or event existed or exists, or
if an event has occurred which, with the giving of notice or the passage of
time or both, would constitute such an Event of Default, specifying the
nature and period of existence thereof and what action the Lessee has taken
or proposes to take with respect thereto.

The Lessee will permit the Lessor, the Vendor or any representatives of
the holders of interests in the Conditional Sale Indebtedness (as defined in
the Security Document) then outstanding to examine all books and ac-
counts, records and reports and other papers of the Lessee or any subsidiary,
to make copies and extracts therefrom and to discuss its affairs, finances and
accounts with its officers, employees and independent public accountants
(and by this provision the Lessee authorizes its accountants to so discuss its
affairs) all at such reasonable times and as often as may be reasonably
requested.

The Lessor and the Vendor may deliver copies of any of the financial
statements furnished pursuant to this § 8, as well as copies of any other
information or reports furnished pursuant to this § 8 or any other provisions
of this agreement, to any regulatory body, or to any agency, authority or
commission, to whose jurisdiction they may be subject.

§ 9. Disclaimer of Warranties; Compliance with Laws and Rules;
Maintenance; Indemnification. THE LESSOR MAKES NO WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE
DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE
MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS
DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSOR
MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF
THE UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO
THE UNITS OR ANY COMPONENT THEREOF it being agreed that all
such risks, as between the Lessor and the Lessee, are to be borne by the
Lessee; but the Lessor hereby irrevocably appoints and constitutes the
Lessee its agent and attorney-in-fact during the term of this Lease to assert
and enforce from time to time, in the name of and for the account of the
Lessor and/or the Lessee, as their interests may appear, at the Lessee’s sole
cost and expense, whatever claims and rights the Lessor may have against
the manufacturer of the Units. The Lessee’s delivery of a Certificate of
Acceptance shall be conclusive evidence as between the Lessee and the
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Lessor that the Units described therein are in all the foregoing respects
satisfactory to the Lessee, and the Lessee will not assert any claim of any
nature whatsoever against the Lessor based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor and the Vendor, to
comply in all respects (including, without limitation, with respect to the use,
maintenance and operation of each Unit) with all laws of the jurisdictions in
which its operations involving the Units may extend, with the interchange
rules of the Association of American Railroads and with all lawful rules of
the Department of Transportation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body ex-
ercising any power or jurisdiction over the Units (including, without
limitation, applicable statutes, regulations and orders relating to equal
employment opportunities and environmental standards or controls), to the
extent that such laws and rules affect the title, operation or use of the Units,
and in the event that such laws or rules require any alteration, replacement
or addition of or to any part of any Unit, the Lessee will conform therewith
at its own expense; provided, however, that the Lessee may, in good faith,
contest the validity or application of any such law or rule in any reasonable
manner which does not, in the reasonable opinion of the Lessor or the
Vendor, adversely affect the property or rights of the Lessor or the Vendor
under this Lease or under the Security Document.

The Lessee agrees that, at its own cost and expense, it will maintain and
keep each Unit (including any parts installed on or replacements made to
any Unit and considered accessions thereto as hereinbelow provided ) which
is subject to this Lease in good order and repair, reasonable wear and tear
excepted.

Except as hereinafter provided, any and all additions to any Unit and
any and all parts installed on and additions and replacements made to any
Unit shall constitute accessions to such Unit and, at the cost and expense of
the Lessee, full ownership thereof free from any lien, charge, security
interest or encumbrance (except for those created by or in accordance with
the Security Document, this Lease or the Lease Assignment) shall immedi-
ately be vested in the Lessor and the Vendor as their respective interests
appear in the Unit itself. The Lessee may make alterations or modifications
to any Unit so long as they do not affect the value of such Unit adversely.
The Lessee may make at its cost additions or improvements to any Unit that
are readily removable without causing material damage to such Unit, and if
the Lessee shall at its cost make such readily removable additions or
improvements to any Unit, the Lessee agrees that it will, prior to the return
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of such Unit to the Lessor hereunder, remove the same at its own expense
without causing material damage to such Unit. Title to any such readily
removable additions or improvements shall remain with the Lessee.

The Lessee agrees to indemnify, protect and hold harmless the Lessor
and the Vendor from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including, but not limited to, counsel fees
and expenses, patent liabilities, penalties and interest, arising out of or as the
result of the entering into or the performance of the Equipment Purchase
Agreement, the Security Document or this Lease, the ownership of any Unit,
the ordering, acquisition, use, operation, condition, purchase, delivery,
rejection, storage or return of any Unit or any accident in connection with
the operation, use, condition, possession, storage or return of any Unit
resulting in damage to property or injury or death to any person, except as
otherwise provided in § 14 of this Lease. The indemnities arising under this
paragraph shall continue in full force and effect notwithstanding the full
payment of all obligations under this Lease or the termination of this Lease.
The indemnities arising under this paragraph shall not be deemed to operate
as a guaranty of the residual value of the Equipment or as a guaranty of the
payment of the principal of or interest on the Conditional Sale Indebtedness
(as defined in the Security Document).

The Lessee agrees to prepare and deliver to the Lessor within a
reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of the Lessor) any and all reports (other than
income tax returns) to be filed by the Lessor with any federal, state or other
regulatory authority by reason of the ownership by the Lessor or the Vendor
of the Units or the leasing thereof to the Lessee; provided, however, that the
Lessor shall, to the extent appropriate, join in and execute such reports.

§ 10. Defaulr. If, during the continuance of this Lease, one or more of
the following events (each such event being hereinafter sometimes called an
Event of Default) shall occur:

A. default shall be made in payment of any part of the rental
provided in § 3 or § 13 hereof and such default shall continue for 5
business days;

_ B. the Lessee shall make or permit any unauthorized assignment
or transfer of this Lease or of possession of the Units, or any thereof}
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C. default shall be made in the observance or performance of any
other of the covenants, conditions and agreements on the part of the
Lessee contained herein or in the Consent, and such default shall
continue for 30 days after written notice from the Lessor or the Vendor
to the Lessee specifying the default and demanding that the same be
remedied;

D. the Lessee shall (i) admit in writing its inability to pay its debts
generally as they become due, (ii) file a petition in bankruptcy or
commence proceedings under any bankruptcy, insolvency, reorganiza-
tion, readjustment of debt, dissolution or liquidation law or statute now
or hereafter in effect of the Federal government or any state or
territorial government or any subdivision of either, (iii) make an
assignment for the benefit of its creditors, (iv) consent to the appoint-
ment of a receiver, or (v) on a petition in bankruptcy filed against the
Lessee, be adjudicated a bankrupt;

E. any proceedings shall be commenced against the Lessee for any
relief which includes, or might result in, any modification of the
obligations of the Lessee hereunder or under the Consent under any
bankruptcy or insolvency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrangements, com-
positions or extension (other than a law which does not permit any
readjustments of the obligations of the Lessee hereunder or under the
Consent), and such proceedings shall not have been dismissed, nulli-
fied, stayed or otherwise rendered ineffective within 60 days after such
proceedings shall have been commenced;

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions either at
law or in equity, to enforce performance by the Lessee of the
applicable covenants of this Lease or to recover damages for the
breach thereof including net after-tax losses of Federal and state
income tax benefits to which the Lessor would otherwise be
entitled under this Lease; or

(b) by notice in writing to the Lessee terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
absolutely cease and terminate as though this Lease had never
been made, but the Lessee shall remain liable as hereinafter
provided; and thereupon the Lessor may by its agents enter upon
the premises of the Lessee or other premises where any of the Units
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may be and take possession of all or any of such Units and
thenceforth hold, possess and enjoy the same free from any right of
the Lessee, or its successors or assigns, to use the Units for any
purposes whatever; but the Lessor shall, nevertheless, have a right
to recover from the Lessee any and all amounts which under the
terms of this Lease may be then due or which may have accrued to
the date of such termination (computing the rental for any number
of days less than a full rental period by multiplying the rental for
such full rental period by a fraction of which the numerator is such
number of days and the denominator is the total number of days in
such full rental period) and also to recover forthwith from the
Lessee as damages for loss of bargain and not as a penalty
whichever of the following amounts the Lessor in its sole discretion
shall specify (x) a sum, with respect to each Unit, which represents
(A) the excess of the present value, at the time of such termination,
of the entire unpaid balance of all rental for such Unit which would
otherwise have accrued hereunder from the date of such termina-
tion to the end of the term of this Lease as to such Unit over the
then present value of the rentals which the Lessor reasonably
estimates to be obtainable for the Unit during such period, such
present value to be computed in each case on the basis of a
5.27259% per annum discount, compounded semiannually from
the respective dates upon which rentals would have been payable
hereunder had this Lease not been terminated, plus (B) any
damages and expenses, including reasonable attorneys’ fees, in
addition thereto which the Lessor shall have sustained by reason of
the breach of any covenant, representation or warranty of this
Lease other than for the payment of rental, or (y) an amount
equal to the excess, if any, of the Casuaity Value as of the rental
payment date on or next preceding the date of termination over the
net proceeds of the sale of the Equipment if sold, or, if not sold at
such time, the amount the Lessor reasonably estimates to be the
sales value of such Unit at such time.

The remedies in this Lease provided in favor of the Lessor shall not be
deemed exclusive, but shall be cumulative, and shall be in addition to all
other remedies in its favor existing at law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or hereafter in effect, which
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might limit or modify the remedies herein provided, to the extent that such
waiver is permitted by law. The Lessee hereby waives any and all existing
or future claims to any offset against the rental payments due hereunder, and
agrees to make rental payments regardless of any offset or claim which may
be asserted by the Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted it hereunder
upon the occurrence of any of the contingencies set forth herein shall not
constitute a waiver of any such right upon the continuation or recurrence of
any such contingencies or similar contingencies.

§ 11. Return of Units Upon Default. If this Lease shall terminate
pursuant to § 10 hereof or pursuant to Article 16 of the Security Document,
the Lessee shall forthwith deliver possession of the Units to the Lessor and
shall comply with the provisions of this section upon such return. Each Unit
returned to the Lessor pursuant to this § 11 shall (i) be in the same
operating order, repair and condition as when originally delivered to the
Lessee, reasonable wear and tear excepted, (ii) have attached or affixed
thereto any accession as provided in § 9 hereof and (iii) meet the standards
then in effect under the Interchange Rules of the Association of American
Railroads, if applicable. For the purpose of delivering possession of any
Unit or Units to the Lessor as above required, the Lessee shall at its own
cost, expense and risk:

(a) forthwith and in the usual manner (including, but not by way
of limitation, giving prompt telegraphic and written notice to the
Association of American Railroads and all railroads to which any Unit
or Units have been so interchanged) and at the usual speed place such
Units upon such storage tracks or cause such Units to be transported to
such point or points as the Lessor reasonably may designate;

(b) permit the Lessor to store such Units on such tracks or
premises until such Units have been sold, leased or otherwise disposed
of by the Lessor; or

(¢) perform such other acts with respect to the Equipment as the
Lessor may reasonably request.

The assembling, delivery, storage and transporting of the Units as
hereinbefore provided shall be at the expense and risk of the Lessee and are
of the essence of this Lease, and upon application to any court of equity
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having jurisdiction in the premises the Lessor shall be entitled to a decree
against the Lessee requiring specific performance of the covenants of the
Lessee so to assemble, deliver, store and transport the Units. During any
storage period, the Lessee will permit the Lessor or any person designated
by it, including the authorized representative or representatives of any
prospective purchaser of any such Unit, to inspect the same. In the event
that the Units or any thereof are sold pursuant to the exercise of the
Vendor’s remedies under the Security Document, the Lessee shall pay to the
Vendor the per diem interchange for each such Unit which shall not have
been assembled, delivered and stored, as hereinbefore provided, by the date
of such sale for each day from the date of such sale to the date of delivery to
the purchaser thereof.

The Lessee hereby expressly waives any and all claims against the
Vendor and its agent or agents for damages of whatever nature in
connection with any retaking of any Unit in any reasonable manner in
accordance with the terms hereof or of the Security Document.

Without in any way limiting the obligation of the Lessee under the
foregoing provisions of this § 11, the Lessee hereby irrevocably appoints the
Lessor as the agent and attorney of the Lessee, with full power and
authority, at any time while the Lessee is obligated to deliver possession of
any Unit to the Lessor, to demand and take possession of such Unit in the
name and on behalf of the Lessee from whomsoever shall be in possession
of such Unit at the time.

§ 12. Assignment; Possession and Use. This Lease shall be assignable
in whole or in part by the Lessor without the consent of the Lessee, but the
Lessee shall be under no obligation to any assignee of the Lessor except
upon written notice of such assignment from the Lessor. All the rights of the
Lessor hereunder (including, but not limited to, the rights under §§ 6, 7, 9,
10 and 11 and the rights to receive the rentals payable under this Lease)
shall inure to the benefit of the Lessor’s assigns (including the Vendor).

The Lessee, at its own expense, will promptly pay or discharge any and
all sums claimed by any party which, if unpaid, might become a lien, charge,
security interest or other encumbrance (other than an encumbrance created
by the Lessor or the Vendor or resulting from claims against the Lessor or
the Vendor not related to the ownership of the Units) upon or with respect
to any Unit, including any accession thereto, or the interest of the Lessor, the
Vendor or the Lessee therein, and will promptly discharge any such lien,
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claim, security interest or encumbrance which arises. The Lessee shall not,
without the prior written consent of the Lessor, part with the possession or
control of, or suffer or allow to pass out of its possession or control, any of
the Units, except to the extent permitted by the provisions of the immedi-
ately succeeding paragraph.

So long as (i) no Event of Default exists hereunder, (ii) the Lessee is
complying with the provisions of the Consent and (iii) the Vendor is entitled
to apply the Payments as defined in the Lease Assignment in accordance
with the Lease Assignment and the Consent, the Lessee and any of its
affiliates shall be entitled to the possession and use of the Units in
accordance with the terms hereof, and the Lessee may also (a) furnish any
Unit or Units to railroad companies for use upon the lines of railroad owned
or operated by them or over which they have trackage rights and upon
connecting and other carriers in the usual interchange of traffic, or to others
than railroad companies, or (b) sublease any Unit or Units to any person or
entity, but only, in either case, upon and subject to all terms and conditions
of this Lease and the Security Document, and to all rights of the Vendor
under the Security Document and of the Lessor hereunder.

Any such sublease may provide that the sublessee, so long as it shall not
be in default under such sublease, shall be entitled (subject to the rights of
the Vendor and the Lessor referred to in the next preceding paragraph) to
the possession of the Units included in such sublease and the use thereof,
and, subject to the provisions of § 5, may provide for lettering or marking
upon such Units for convenience of indentification of the leasehold interest
of such sublessee therein. Every such sublease shall be subject to the rights
of the Vendor under the Security Document and the Lessor under this Lease
in respect of the Units covered by such sublease and the Lessee agrees that it
will use its best efforts to cause substantially the following clause to be
inserted in each such sublease and each guaranty thereof or of amounts due
and payable thereunder. ‘“Lessee [guarantor] agrees that no claim or
defense which Lessee [and/or the guarantor] may have against North
American Car Corporation shall be asserted or enforced against any
assignee of this agreement.” The Lessee hereby agrees to and does hereby
transfer and assign to the Lessor as security for the Lessee’s obligations
hereunder all amounts due and payable under any such sublease or any
guaranty thereof or of amounts due and payable thereunder. It is
understood and agreed that the Lessee will act as the agent of the Lessor to
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collect and receive all payments due and to become due under the subleases
in respect of the Units, provided that if an Event of Default under this Lease
shall occur and be continuing, the Lessor may terminate such agency and
such agency shall terminate immediately upon notice of such termination
from the Lessor to the Lessee and provided further that prior to receipt of
such notice the Lessee may make such use of any moneys received pursuant
to its agency as it would otherwise be entitled to except for the assignment of
such moneys under the subleases.

The Lessor shall have the right to declare the lease provided for herein
terminated in case of any unauthorized assignment or transfer of the
Lessee’s rights hereunder or in case of any unauthorized transfer or sublease
of any of the Units.

The Lessee agrees not to use or permit the use at any one time of Units
having a Purchase Price in excess of 10% of the aggregate Purchase Price of
all the then existing Units in any jurisdictions in which the security interest of
the Vendor or the title of the Lessor has not been effectively protected.

Notwithstanding any other provision of this § 12, in no event shall the
Equipment be used otherwise than wholly or in part within the United
States.

Nothing in this § 12 shall be deemed to restrict the right of the Lessee to
assign or transfer its leasehold interest under this Lease in the Units or
possession of the Units to any corporation incorporated under the laws of
any state of the United States of America or the District of Columbia (which
shall have duly assumed the obligations of the Lessee hereunder and under
the Security Document) into or with which the Lessee shall have become
merged or consolidated or which shall have acquired the property of the
Lessee as an entirety or substantially as an entirety, provided that such
assignee or transferee will not, upon the effectiveness of such merger or
consolidation, be in default under any provision of this Lease.

§ 13. Renewal Option and Right of First Refusal. Provided that this
Lease has not been earlier terminated and the Lessee is not in default
hereunder, the Lessee may by written notice delivered to the Lessor not less
than six months prior to January 1, 1998, elect to extend the term of this
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Lease in respect of all but not fewer than all of the Units designated as
hopper cars in Schedule A to this Lease and/or all but not fewer than all of
the Units designated as tank cars in Schedule A to this Lease which shall
then be covered by this Lease, for a renewal term of five years commencing
on the scheduled expiration of the original term of this Lease at a rental
equal to 2.03427% of the Purchase Price of each Unit so designated as a
hopper car then subject to this Lease, for each such semiannual rental
payment and at a rental equal to 2.03780% of the Purchase Price of each
Unit so designated as a tank car then subject to this Lease, for each such
semiannual rental payment. The Lessee may by written notice delivered to
the Lessor not less than 6 months prior to the scheduled expiration of the
extended term of this Lease elect to extend such extended term of this Lease
in respect of all but not fewer than all of the Units so designated as tank cars
then covered by this Lease for a further renewal term of five years
commencing on the scheduled expiration of the extended term in respect of
such Units at a rental equal to 1.52835% of the Purchase Price of each such
Unit then subject to this Lease, for each such semiannual rental payment.
The Lessee may by written notice delivered to the Lessor not less than six
months prior to the scheduled expiration of any extended term of this Lease
elect to extend such extended term of this Lease in respect of all but not
fewer than all of the Units designated as tank cars or all but not fewer than
all of the Units designated as hopper cars then covered by this Lease for an
additional extended term of one year commencing on the scheduled
expiration of the extended term in respect of such Units at a rental equal to
the Fair Rental Value of each Unit then subject to this Lease. Renewal
rentals shall be payable semiannually, in arrears, on January 1 and July 1 for
each vear of each renewal term.

Fair Rental Value shall be determined on the basis of, and shall be
equal in amount to, the value which would obtain in an arm’s-length
transaction between an informed and willing lessee (other than a lessee
currently in possession), and an informed and willing lessor, under no
compulsion to lease and, in such determination, costs of removal from the
location of current use shall not be a deduction from such value.

If on or before four months prior to the expiration of any extended term
hereof, the Lessor and the Lessee are unable to agree upon a determination
of the Fair Rental Value of the Units, such value shall be determined in
accordance with the foregoing definition by a qualified independent Ap-
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praiser. The term Appraiser shall mean such independent appraiser as the
Lessor and the Lessee may mutually agree upon, or failing such agreement
prior to the 90th day next preceding the expiration of the original term or
extended term of this Lease, as the case may be, a panel of three
independent appraisers, one of whom shall be selected by the Lessor, the
second by the Lessee and the third by the first two so selected. The
Appraiser shall be instructed to make such determination within a period of
30 days following appointment, and shall promptly communicate such
determination in writing to the Lessor and the Lessee. The determination so
made shall be conclusively binding upon both the Lessor and the Lessee.
The expenses and fee of the Appraiser shall be borne by the Lessee.

The Lessor agrees that (provided no default hereunder shall have
occurred and be continuing) it will not sell the Units, or any of them unless
the Lessor shall have given the Lessee at least 30 business days’ prior written
notice of such sale, specifying the sale price and terms of such sale, and the
Lessee shall have had the opportunity to purchase all of the Units relating to
such sale at the same price and on the same terms as specified in such notice.
Such opportunity of the Lessee shall continue for a period of 20 business
days, commencing on the date it receives such notice from the Lessor. The
foregoing right of the Lessee shall expire 360 days after the termination of
this Lease or any renewal thereof. Upon payment of the purchase price of
any Unit, the Lessor shall upon request of the Lessee execute and deliver to
the Lessee, or to the Lessee’s assignee or nominee, a bill of sale (without
recourse, representation or warranties of any kind) for such Unit such as will
transfer to the Lessee such title to such Unit as the Lessor derived from the
Vendor, free and clear of all liens, security interests and other encumbrances
arising through the Lessor.

§ 14. Return of Units upon Expiration of Term. As soon as practicable
on or after the expiration of the original or extended term of this Lease with
respect to any Unit, and in any event not later than 90 days thereafter, the
Lessee will, at its own cost and expense, at the request of the Lessor, deliver
possession of such Unit to the Lessor upon such storage tracks as the Lessor
may reasonably designate, or, in the absence of such designation, as the
Lessee may select, and permit the Lessor to store such Unit on such tracks
for a period not exceeding four months, the movement and storage of such
Unit to be at the expense and risk of the Lessee. During any such storage
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period the Lessee will permit the Lessor or any person designated by it,
including the authorized representative or representatives of any prospective
purchaser of such Unit, to inspect the same; provided, however, that the
Lessee shall not be liable, except in the case of negligence of the Lessee or of
its employees or agents, for any injury to, or the death of, any person
exercising, either on behalf of the Lessor or any prospective purchaser, the
rights of inspection granted under this sentence. The assembling, delivery,
storage and transporting of the Units as hereinbefore provided are of the
essence of this Lease, and upon application to any court of equity having
jurisdiction in the premises, the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of the Lessee so
to assemble, deliver, store and transport the Units. Each Unit returned to
the Lessor pursuant to this § 14 shall (1) be in the same operating order,
repair and condition as when originally delivered to the Lessee, reasonable
wear and tear excepted, (ii) have attached or affixed thereto any accession
as provided in § 9 hereof and (iii) meet the standards then in effect under
the Interchange Rules of the Association of American Railroads, if appli-
cable.

§ 15. Representations and Warranties. The Lessee represents and
warrants (for the benefit of the Lessor and the Vendor) as follows:

A. the Lessee is a corporation duly incorporated, validly existing
and in good standing under the laws of the State of Delaware and (to
the Lessee’s good faith knowledge) is duly qualified to do business and
is in good standing in such other jurisdictions in which the business and
activities of the Lessee require such qualification and furthermore, the
Lessee agrees to qualify to do business in such other jurisdictions where
it may subsequently be required to do so;

B. the Lessee has full power, authority and legal right to carry on
its business as now conducted and is duly authorized and empowered to
execute and deliver this Lease and the Consent;

C. there are no actions, suits or proceedings (whether or not
purportedly on behalf of the Lessee) pending or (to the knowledge of
the Lessee) threatened against or affecting the Lessee or any property
rights of the Lessee at law or in equity, or before any commission or
other administrative agency, which could materially and adversely
affect the condition, financial or otherwise, of the Lessee; and the Lessee
(to its knowledge) is not (i) in default in any material respect under
any order or decree of any court or (ii) in default in any material
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respect under any order, regulation or demand of any governmental
commission, agency or instrumentality;

D. the Lessee is not a party to any agreement or instrument or
subject to any charter or other corporate restriction materially and
adversely affecting the business of the Lessee, or the operations,
property or assets or condition, financial or otherwise, of the Lessee;

E. neither the execution and delivery of this Lease or the Consent
nor the consummation of the transaction herein and therein con-
templated or the fulfillment of, or compliance with, the terms and
provisions hereof and thereof will conflict with, or result in a breach of,
any of the terms, conditions or provistons of any law, or any regulation,
order, injunction or decree of any court or governmental in-
strumentality, or of the corporate charter (as amended) or the by-laws
(as amended) of the Lessee or of any bond, debenture, note, mortgage,
indenture, agreement or other instrument to which the Lessee is now a
party or by which it may be bound, or constitute (with the giving of
notice or the passage of time or both) a default thereunder, or result in
the creation or imposition of any lien, charge, security interest or other
encumbrance of any nature whatsoever upon any property of the Lessee
pursuant to the terms of any such agreement or instrument;

F. no existing mortgage, deed of trust, or other lien of any nature
whatsoever which now covers or affects, or which may hereafter cover
or affect, any property or interest therein of the Lessee, now attaches or
hereafter will attach to the Units or in any manner affects or will affect
adversely the Vendor’s or the Lessor’s right, title and interest therein;
provided, however, that such liens may attach to the leasehold interest of
the Lessee hereunder in and to the Units;

G. no authorization or approval is required from any govern-
mental or public body with respect to the entering into or performance
by the Lessee of this Lease or the Consent;

H. the Participation Agreement, this Lease and the Consent have
been duly authorized, executed and delivered by the Lessee and,
assuming due authorization, execution and delivery thereof by the other
parties thereto, this Lease and the Consent constitute legal, valid and
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binding agreements of the Lessee, enforceable in accordance with their
respective terms, (subject to the enforcement of remedies to applicable
bankruptcy, insolvency, reorganization, moratorium or other similar
laws affecting creditors’ rights generally);

1. the Security Document, this Lease and the Lease Assignment
have been or, promptly after the execution and delivery thereof and
hereof, will be duly filed and recorded with the Interstate Commerce
Commission in accordance with Section 20¢ of the Interstate Commerce
Act and no other filing or recordation is necessary for the protection of
the rights of the Vendor and the Lessor in and to the Units and the
Lease in any state of the United States of America or in the District of
Columbia;

J. The Lessee has furnished to the Lessor and the Original
Investor named in the Finance Agreement referred to in the Security
Document the consolidated balance sheets of the Lessee as of Decem-
ber 31, 1975, and 1976, and related consolidated statements of income
for each of the five years ending December 31, 1976; such consolidated
financial statements are in accordance with the books and records of the
Lessee and have been prepared in accordance with generally accepted
accounting principles applied on a consistent basis throughout the
periods covered thereby (except for changes in accounting principles or
in the application thereof in which the Lessee’s independent certified
public accountants concur); such statements present fairly the financial
condition of the Lessee at such dates and the results of its operations for
such periods; and no material adverse change has occurred in the
condition, financial or otherwise, of the Lessee since December 31,
1976;

K. the Lessee has filed or has filed for an appropriate extension of
such time to file or its parent has caused to be filed or has filed for an
appropriate extension of such time to file all Federal, state and local tax
returns which (to its knowledge) are required to be filed, and has paid,
or made provisions for the payment of, all taxes which have or may
become due pursuant to said returns or pursuant to any assessment
received by it, other than taxes which are being contested in good faith
and which in the aggregate do not involve material amounts;



26

L. the “net earnings available for fixed charges™ of the Lessee (as
the terms “net earnings available for fixed charges” and “fixed charges”
are defined in subdivision 2 of section 81 of the New York Insurance
Law) for the period of five fiscal years next preceding the date of this
Lease have averaged per year not less than one and one-half times the
average annual fixed charges of the Lessee applicable to such period
and, during one of the last two years of such period, have been not less
than one and one-half times the fixed charges of the Lessee for such
year, either on a consolidated or non-consolidated basis;

M. the Lessee has not directly or through any agent offered or
sold any interest in the aggregate Conditional Sale Indebtedness (as
that term is defined in the Security Document) or similar interests from,
or otherwise approached or negotiated in respect of the purchase or sale
or other disposition of any interest in the Conditional Sale Indebtedness
or similar interests with, any other persons, except the Original Investor
(as defined in the Finance Agreement) and not more than three other
institutional investors. Neither the Lessee nor any agent on its behalf
will offer any interest in the Conditional Sale Indebtedness or similar
interests to, or solicit any offer to buy any thereof from, any person or
approach or negotiate with any other person in respect thereof, so as to
bring the sale of the interests in the Conditional Sale Indebtedness or
the certificates of interest delivered pursuant to the Finance Agreement
within the registration provisions of the Securities Act of 1933, as
amended; and

N. the Lessee has, to the best of its knowledge and belief,
complied in all material respects with all applicable statutes, regu-
lations, orders and restrictions of the United States of America and any
state, municipality or agency thereof, in respect of the conduct of its
business and ownership of its properties (including, without limitation,
applicable statutes, regulations, orders and restrictions relating to equal
employment opportunities and environmental standards or controls).

The Lessee’s representations and warranties in this § 15 shall be true on and
as of the Closing Date under the Security Document with the same effect as
though such representations and warranties had been made on and as of
such Closing Date and on such Closing Date the Lessee shall not be in
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default under this Lease or the Consent. On the Closing Date under the
Security Document the Lessee shall deliver to the Lessor and the Vendor a
certificate of an officer to that effect.

On the Closing Date under the Security Document the Lessee will
deliver to the Lessor counterparts of the written opinion of counsel for the
Lessee, addressed to the Lessor and the Vendor, in scope and substance
satisfactory to the Lessor, the Vendor and their respective counsel, to the
effect set forth in clauses A, F, G, H and I in the immediately preceding
paragraph, to the effect set forth in clauses C and E in the immediately
preceding paragraph to the knowledge of such counsel after due inquiry and
further to the effect that the Lessee has full corporate power and authority to
carry on its business as now conducted and to execute and deliver the
Participation Agreement, the Equipment Purchase Agreement, this Lease
and the Consent.

§ 16. Recording; Further Assurances. The Lessee, at its own expense
will cause this Lease, the Security Document and any assignment hereof or
thereof to be filed and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce Act. The Lessee
will undertake the filing, registering, deposit, and recording required of the
Lessor under the Security Document and will from time to time do and
perform any other act and will execute, acknowledge, deliver, file, register,
record (and will refile, re-register, deposit and redeposit or re-record
whenever required) any and all further instruments required by law or
reasonably requested by the Lessor or the Vendor for the purpose of proper
protection, to their satisfaction, of the Vendor’s and the Lessor’s respective
interests in the Units, this Lease, each sublease of any Units of the
Equipment or any assignment hereof or thereof, or for the purpose of
carrying out the intention of this Lease, the Security Document or the
assignment thereof or of any such sublease; provided, however, that the
Lessor and the Lessee shall not be required to take any such action referred
to in Article 19 of the Security Document (other than filing and recording
under Section 20c of the Interstate Commerce Act and other than the filing
of financing statements and continuation statements in respect of the
Vendor’s interest in each sublease of the Units) if (1) it deems such action
unduly burdensome, (2) after giving effect to the failure to take such action,
all action required by law has been taken so as to protect the security interest
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of the Vendor to units of Equipment having a Purchase Price of not less than
90% of the aggregate Purchase Price of all of the then existing Units, and the
Lessee will (a) promptly after the execution and delivery of this Lease, each
supplement hereto and each separate instrument of assignment of rentals or
other payments under any such sublease required by this § 16 and (b) not
later than May 1 in each year commencing with the year 1978, furnish to the
Vendor and the Lessor evidence of all such filing, registering, depositing or
recording, and an opinion or opinions of counsel for the Lessee with respect
thereto satisfactory to the Vendor and the Lessor. This Lease and the
Security Document shall be filed and recorded with the Interstate Commerce
Commission promptly after the execution and delivery hereof and thereof.

§ 17. Interest on Overdue Rentals. Anything to the contrary herein
contained notwithstanding, any nonpayment of rentals and other obligations
due hereunder shall result in the obligation on the part of the Lessee
promptly to pay, to the extent legally enforceable, an amount equal to
interest at the rate of 9.95% per annum upon the overdue rentals and other
obligations for the period of time which they are overdue or such lesser
amount as may be legally enforceable.

§ 18. Notices. Any notice required or permitted to be given by either
party hereto to the other shall be deemed to have been given when mailed,
first-class certified, addressed as follows:

(a) if to the Lessor, at Bank of America Center, Leasing Depart-
ment 656, P.O. Box 37070, San Francisco, California 94137, and

(b) if to the Lessee, at 222 South Riverside Plaza, Chicago, Illinois
60606, attention of Vice President—Finance;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing. Any certificate, document or
report required to be furnished by any party hereto to the other parties shall
be delivered to the address set forth above such party. Any notice to the
Lessee regarding the Lessee’s failure to perform any obligation hereunder
shall also be furnished to the Lessor.

§ 19. No Recourse. No recourse shall be had in respect of any
obligation due under the Lease, or referred to herein, against any in-
corporator, stockholder, director or officer, as such, past, present or future, of
the Lessor or the Lessee, whether by virtue of any constitutional provision,
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statute or rule of law or by enforcement of any assessment or penalty or
otherwise, all such liability, whether at common law, in equity by any
constitutional provision, statute or otherwise, of incorporators, stockholders,
directors, officers, as such or beneficiaries being forever released as a
condition of and as consideration for the execution of this Lease.

§ 20. Severability, Effect and Modification of Lease. Any provision of
this Lease which is prohibited or unenforceable in any jurisdiction, shall be,
as to such jurisdiction, ineffective to the extent of such prohibition or
enforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate
or render unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of the Lessor
and the Lessee with respect to the leasing of the Units and supersedes all
other agreements, oral or written, with respect thereto, except the Participa-
tion Agreement dated as of April 15, 1977, between the Lessee and the
Lessor. No variation or modification of this Lease and no waiver of any of
its provisions or conditions shall be valid unless in writing and signed by
duly authorized signatories for the Lessor and the Lessee.

§ 21. Execution. The Lease may be executed in several counterparts,
such counterparts together constituting but one and the same instrument, but
the counterpart delivered to the Vendor shall be deemed to be the original
counterpart. Although for convenience this Lease is dated as of the date first
set forth above, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

§ 23. Law Governing. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all rights conferred by
Section 20c of the Interstate Commerce Act.
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IN WITNESS WHEREOF, the parties hereto have executed or caused this
instrument to be executed as of the date first above written.

b F a—nwt.%;f"\: > \/’
g S| B S o
Vice President I N S
[ CORPORATE SEAL] T Z Ty =
-l hy N ~ N
Attest: LT s
s s -~
assgy Secrerary
B. A. LEASE ASSETS INc.
by / //@QM C——"
Vice President
=
by,
[ CORPORATE SEAL] =7 Ao VVoee olos .
Attest: Q
= <« ,’Q i -
Assistant Secretary CEOLSS T
IS s ez
o = -_~E by ~Z E.a.\:
=1 = e E5E
LR N SIE
o CANS
RN .\:;C‘\\



31

STATE OF ILLINOIS
SS.:
County or Cook

On this f day of - , 1977, before me personally
appeared g/gw : ,
to me persondlly known, who, being by me duly sworn, says that he is a

Y i . of NORTH AMERICAN CAR CORPORATION,
that one of the seals affixed to the foregoing instrument is the corporate seal
of said company, that said instrument was signed and sealed on behalf of
said company by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and deed-of _ . ‘/\ '

o~ -

said company. S P e

. = - ~
Notary Public = = - =

-

[ NOTARIAL SEAL] - x;»,ﬁ’ “
My Commission expires &~ &- 7 & T
STATE OF CALIFORNIA Ss.:
CiTYy AND COUNTY OF SAN FRANCISCO '

On this /7% day of JU*Y , 1977, before me personally

appeared W N Bk f L2 Joer, Jgre :

to me personally known, who, being by me duly sworn, says that ﬁz:ié-ad'%
VICE [PRES. oo 195ST-Lre& fLE of B. A. LEASE ASSETS, INC., that one of the
seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act and deed of
said corporation.

2l ercee’ fé(//

Notary Public

[ Notarial Seal]

My Commission expires 4 ~/ 5 ~82

OFFICIAL SEAL
FEA!ICES CHEW

SAN FRANCISCO COUNTY
My comrn. expires MAR 15, 1980
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SCHEDULE A TO LEASE

Equipment
Serial
Numbers Month
Specifica- (Both of
Description tions Quantity  Inclusive) Delivery
100-ton 17,500 NA-11 7 16850-16852, May-
Gallon Capacity 16866, 16868, June
Tank Cars 16873, 16875 1977
100-ton 23,650 NA-13 85 + 76758-76842 May-
Gallon Capacity Y Q‘\ June
Tank Cars @ 1977
Y

100-ton 25,000 NA-16 9 ,‘ 25252, 25255- June
Gallon Capacity /9 N AT T 25236,25258- 1977
Tank Cars 25263
100-ton 34,000 2257 \9 (3’(“ 35389-35398 May-
Gallon Capacity . June
Tank Cars 1977
5,750 Cu. HC-163 '7@ \4\“ 58701-58707 May-
Ft. Capacity Led s June
Covered 1977
Hopper Cars
4,000 Cu. BM4-26 16 99861-99865, May-
Ft. Capacity a 99869-99874. June
P. D. Covered '\ 99895-99899 1977
Hopper Cars :



